H E LM One Embarcadero Center - San Francisco, CA 8411

FINANCIAL CORPORATION o 415/398-4510

— vy 18125

February 11, 1993 FE B 12 199’3.“*;; 50. Pl

PAETa

VIA AIR COURIER

INTERSTATE ) O
Ms. Mildred Lee GodRIERCe COMMI&S@L Va3 hy 45
Recordations Unit
Interstate Commerce Commission
12th and Constitution Avenue, N.W.
Washington, DC 20423 ;

RE: Railcar Lease Agreement dated as of August 18, 1989
("Lease") between Helm Financial Corporation and MNVA

Railroad, Inc.
Dear Ms. Lee:

On behalf of Helm Financial Corporation, I submit for filing and
recording, under 49 U.S.C. Section 11303(a) and the regulations
promulgated thereunder, the following document:

Two (2) executed counterparts of a document entitled
Railcar Lease Agreement dated as of August 18, 1989
between Helm Financial Corporation and MNVA Railroad,

Inc.

In connection with the recording of the Lease, please note the
following information:

Name and Address of lLessor: Helm Financial Corporation
One Embarcadero Center, Suite 3500
San Francisco, California 94111

Name and Address of Lessee: MNVA Railroad, Inc.
P.O. Box 218
Redwood Falls, MN 56283

Equipment: One hundred nineteen (119) covered
hopper cars (See Certificates of
Acceptance for car numbers)

Please file this Lease as a primary document. The filing fee of
Sixteen Dollars ($16.00) is included in the enclosed check,

S}ncerely, o 2
Ve <

Ao ‘ N

Maureen Krieg =W

Contract Administrator @ 2
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Fnterstate quun“""“’utﬁﬁﬁuﬁnﬁaﬁ“
Washington, B.L. 20423  2/12/93

OFFICE OF THE SECRETARY

Maureen Krieg-Constract Administrator
Helm Financial Corporation

One Embarcadero Center

‘San Francisco,CA. 94111

Dear Sirs:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 2/12/93 at 2‘3501’“ : ’ and aSSigﬂed .reé

recordation number (s) . 18125, .

ecretary

SIDNEY L. STRICKLAND,JR.

"Enclosure (s)

“SE-30
- (7/79)
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RAILCAR LEASE AGREEMENT

BETWEEN
HELM FINANCIAL CORPORATION
AND

MNVA RAILROAD, INC.



RAILCAR LEASE AGREEMENT

This LEASE AGREEMENT dated as of the 18th day of August,
1989 (the "Agreement"), by and between HELM FINANCIAL
CORPORATION, a Caﬁéfqﬁg&ﬁ:c ion ("Lessor"), and MNVA -
RAILROAD, INC., a ration (“Lessee"), having its
principal place of bysiness at/>BOOCKORLETIEX PR X Q%X i
Mbeeaurix 680 Morton, Minnesota.

WITNESGSETH:

1. Lease. Lessor agrees to furnish and lease to Lessee,
and Lessee agrees to accept and use upon the terms and conditions
herein set forth, the railroad cars ("Cars") covered by the
riders attached hereto and such additional riders as may be added
hereto from time to time by agreement of the parties (each such
rider, a "Rider"). Each Rider shall set forth the number of
cars, the rental rate, term of use, car numbers, and other
pertinent information that may be desired by both parties. Such
pertinent information may amend specific sections within this
Lease Agreement and if so are marked (*) beside the number of the
Section amended within the Rider.

*2, Delivery. Lessor agrees to deliver the Cars to Lessee
at Lessee's expense at the location designated in the appropriate
Rider as point of delivery and Lessee agrees to accept delivery.
Lessor's obligations as to such delivery shall be subject to all
delays resulting from causes beyond its control.

*3. Inspection and Acceptance. Each Car shall be subject
to Lessee's inspection upon delivery and Lessee shall execute a
Certificate of Acceptance in the form set forth in Exhibit A
hereto evidencing the fitness and suitability of each Car and
Lessee's unconditional acceptance of such Car. The loading of
any Car by Lessee or at its direction, shall constitute
acceptance thereof by Lessee, and shall be conclusive evidence of
the fit and suitable condition thereof for the purpose of
transporting the commodities then and thereafter loaded therein
or thereon.

4, Usage. Lessee agrees to use the Cars exclusively in
its own service, except as hereinafter provided, in accordance
with the provisions of the appropriate Rider. None of the Cars .
shall be shipped beyond the boundaries of Canada or the United
States except with the prior written consent of Lessor.
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*5,. Rent.

(a) Monthly Rental Charge. Lessee agrees to pay the
monthly rental charge ("Monthly Rental') set forth in the

appropriate Rider with respect to each of the Cars from the date
of delivery thereof and until such Car is returned to and
accepted by Lessor. Each Monthly Rental shall be paid in advance
on the first day of the month, prorating, however, any period
which is less than a full month on the basis of a month of thirty
(30) days. The Monthly Rental shall be payable without
deduction, reduction, set-off or counterclaim of any kind, for
any reason, whether or not related to this Agreement. Such
Monthly Rentals shall be paid to Lessor at the address set forth
in the appropriate Rider.

(b) Additional Usage Rental. Within fifteen (15) days
of receipt of notice from Lessor, Lessee agrees to pay as
additional rent with respect to each of the Cars an amount equal
to the additional usage rental set forth in the appropriate
Rider. Such additional rent shall be based upon the mileage
reported by any railroad for the total number of miles that each
Car travels loaded and empty during the calendar year. Such
mileage shall be calculated and paid annually during the term of
this Agreement as set forth in the appropriate Rider.

6. No lessor Warranties. LESSEE ACKNOWLEDGES THAT THE
EQUIPMENT IS OF THE TYPE, DESIGN, SIZE, CAPACITY AND
MANUFACTURERS SELECTED BY LESSEE; THAT LESSOR IS NOT A
MANUFACTURER OR REPRESENTATIVE THEREOF IN, MERCHANT IN, OR DEALER
IN, THE EQUIPMENT, THAT LESSOR HAS NO DUTY TO ENFORCE ANY
MANUFACTURER'S WARRANTIES ON BEHALF OF LESSEE; THAT LESSOR WILL
NOT AND HAS NO OBLIGATIONS TO, INSPECT THE EQUIPMENT PRIOR TO
DELIVERY TO LESSEE AND THAT LESSOR HAS NOT MADE AND WILL NOT MAKE
ANY REPRESENTATION, WARRANTY OR COVENANT, EXPRESS OR IMPLED, ON
WHICH LESSEE MAY RELY, WITH RESPECT TO: THE MERCHANTABILITY,
FITNESS, SAFETY, CONDITION, QUALITY, DURABILITY OR STABILITY FOR
LESSEE!'S PURPOSES OF THE EQUIPMENT IN ANY RESPECT, THE
EQUIPMENT'S COMPLIANCE WITH ANY LAW, RULE, SPECIFICATION OR
CONTRACT PERTAINING THERETO, LATENT DEFECTS, OR ANY OTHER
REPRESENTATION, WARRANTY OR COVENANT EXPRESS OR IMPLIED. LESSOR
SHALL NOT BE LIABLE TO LESSEE FOR ANY LIABILITY, LOSS OR DAMAGE
CAUSED OR ALLEGED TO BE CAUSED DIRECTLY OR INDIRECTLY BY THE
EQUIPMENT OR BY ANY INADEQUACY THEREOF OR DEFICIENCY OR DEFECT
THEREIN, WHETHER DIRECT, INDIRECT, EXEMPLARY OR PUNITIVE, WHETHER
OR NOT LESSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

7. Records and Reports Pertaining to Movement of the Cars.
Lessee agrees to keep records pertaining to the movement of the
Cars and will furnish to Lessor on a monthly basis reports of all
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loaded and empty miles for each Car both on its lines and on the
lines of other railroads, including but not limited to, upon the
request of Lessor, dates loaded and shipped, destination, and
full junction routing.

8. Railroad Charges. Lessee agrees to reimburse Lessor
for any payment Lessor may be required to make to any railroad
due to mileage equalization, where applicable, resulting from
excess empty mileage incurred by the Cars on such railroad. For
the purpose of this paragraph, the railroad mileage and junction
" reports shall be prima facie evidence of the facts reported
therein. 1In addition, if Lessor is required to make any payments
to a railroad resulting from storage or the empty movement of any
of the Cars while they are in Lessee's service, Lessee agrees to
reimburse Lessor for such payments.

9. lLoss, Destruction and Repairs. Lessee shall notify
Lessor of the loss or destruction of, or damage to, any Car

within two (2) days of receipt by Lessee of the knowledge of such
event.

(a) Repairs. Lessee will preserve the Cars in good
order, condition and repair at all times and will not in any way
alter the physical structure of the Cars. Lessee will, at its
sole cost and expense, maintain, repair and make modifications to
the Cars to be in compliance with all requirements of the
Association of American Railroads rules for interchange and the
Canadian Transport Commission regulations governing interchange
(together "Interchange Rules"), and all requirements of the
United States Department of Transportation and other United
States and Canadian governmental authorities.

Lessee shall not, without the prior written
consent of Lessor, affix or install any accessory, part,
equipment, or device on any Car if such addition will impair the
originally intended function or use of such Car. All additions,
repairs, parts, supplies, accessories, equipment and devices
furnished, attached or affixed to any Car shall thereupon become
the property of Lessor (except for such as may be removed without
in any way affecting or impairing the originally intended
function of diminishing the value of the Car or use thereof or
materially damaging the Car, and provided further that any damage
caused by such removal is repaired by Lessee forthwith).

(b) Loss or Destruction. If any Car shall be lost,
destroyed, or damaged to the extent that the physical condition
is, in Lessor's opinion, such that it cannot be operated in
railroad service, Lessee shall pay to Lessor an amount ("Loss
Value") equal to the greater of (i) the Stipulated Loss Value of
such Car as set forth in the appropriate schedule to each Rider,
or (ii) the replacement value of such Car, which shall equal the
amount payable by a railroad subscribing to the Interchange Rules
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as if the Car had been lost or destroyed while in the service of
such railroad. Any Loss Value payable by Lessee to Lessor
pursuant to this Section 9(b) shall be reduced by any amounts
received by Lessor from any party responsible for such loss or
destruction.

Upon receipt by Lessor of the Loss Value due for a
lost, destroyed, or damaged Car, rental payments for that Car
will cease. Lessor shall have the right, but shall not be
obligated, to substitute for any such Car another car of the same
type and capacity and the rental with respect to such substituted
Car shall commence upon delivery of such substituted Car to
Lessee.

10. Rules, laws and Requlations. Lessee agrees to comply
with all United States and Canadian governmental laws,

reqgulations, requirements and rules (including the rules of the
United States Department of Transportation and the Interstate
Commerce Commission) and the Interchange Rules with respect to
the use, maintenance and operation of the Cars subject to this
Agreement.

11. Lessee Responsibility. Lessee shall be responsible for
and shall indemnify Lessor and hold Lessor harmless and does
hereby release Lessor from the loss or destruction of, or damage
to, the Cars or any parts thereof, or any commodities loaded or
shipped therein or thereon, during the term of this Agreement;
provided, however, Lessee shall not be responsible to the extent
the then-prevailing Interchange Rules place responsibility upon a
railroad subscribing to the Interchange Rules; and provided,
further, that Lessee shall not be responsible if such loss,
destruction, or damage to the Cars or parts thereof was caused by
the sole active gross negligence or willful misconduct of Lessor.
Notwithstanding anything contained therein to the contrary,
Lessee shall be responsible for and shall indemnify Lessor and
hold Lessor harmless and does hereby release Lessor from the loss
or destruction of, or damage, to a Car or any part hereof during
the term of this Agreement which shall (i) be occasioned by the
misuse or negligence of Lessee, its consignee, agent or
sublessee, (ii)occur while such Car is on the tracks of Lessee or
any private siding or track, or at the loading or unloading
facility of Lessee or its consignee, agent or sublessee, or on
the track of any railroad that does not subscribe to the
Interchange Rules or any private or industrial railroad or (iii)
be caused by any commodity which may be transported or stored in
or on such Car. '

12. Indemnities. Lessee agrees to defend, indemnify, and
hold Lessor harmless from and against any loss, liability, clainm,
suit, damage or expense of whatsoever nature and regardless of
the cause thereof arising out of or in connection with or
resulting from the condition, use (if not excluded from insurance
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coverage), loss or use, maintenance or operation of the Cars
during the term of this Agreement, excepting, however, any loss,
liability, claim, suit, damage, or expense which accrues with
respect to any of the Cars (i) which is attributable to the sole
active gross negligence or willful misconduct of Lessor, its
agents or employees; or (ii) for which a railroad has assumed
full responsibility, including investigating and defending
against any claim for damages. _ :

13. Loss or Damage to Lading. Lessor shall not be liable
for any loss of or damage to commodities, or any part thereof,
loaded or shipped in or on the Cars, and Lessee agrees to assume
financial responsibility for, to indemnify Lessor against, and to
save Lessor harmless from any such loss or damage, unless caused
by the sole active gross negligence or willful misconduct of
Lessor. '

14. Replacement of lLoading or Unloading Appliances. If any
loading or unloading appliance or removable part thereof is

destroyed, damaged, lost, removed or stole, ordinary wear and
tear excepted, Lessee shall, at its own expense, either replace
or reimburse Lessor for the cost of replacing any such appliance
or removable part, unless the railroad transporting the Cars
shall have assumed full responsibility for such loss, damage, or
destruction.

*15. Linings. The application, maintenance, and removal of
interior protective lining in any of the Cars is to be performed
by and at the expense of Lessee unless otherwise specifically
provided for the applicable Rider.

*16. Marks. Lessee shall be responsible, at its expense,
for applying any allowed reporting marks to any of the Cars after
delivery thereof to Lessee and for changing all railroad
reporting marks back to reporting marks designated by Lessor
prior to the last loaded move of the Cars in the Lessee's
service. '

17. Load Limits. Lessee agrees not to load any of the Cars
in excess of the load limit stenciled thereon.

18, Lessor's Inspection Rights. Lessor and its authorized
representatives shall have the right to inspect the Cars and
Lessee's records with respect thereto.

*19. Charges. Lessee shall be liable for all charges and
costs associated with the empty movement of Cars, including
movement to and from repair facilities.

' %20. Sublease and Assignment. Lessee may not sublease any
of the Cars and shall make no transfer or assignment of its
interest under this Agreement in and to the Cars without Lessor's
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prior written consent, and any attempted sublease, transfer or
assignment without such consent shall be void. No right, title,
or interest in any of the Cars shall vest in Lessee by reason of
this Agreement or by reason of the delivery to or use by Lessee
of the Cars, except the right to use the Cars in accordance with
the terms of this Agreement. Lessee shall keep the Cars free and
clear of any lien or encumbrance and agrees to indemnify Lessor
and hold Lessor harmless from any cost or expense, including
attorneys' fees, with respect to such a lien or encumbrance.

Lessor shall have the right to assign this Agreement
and/or any of Lessor's rights hereunder, including the right to
receive rentals, and Lessee hereby consents to and accepts any
such assignment.

*21. Default. If Lessee defaults in the payment when due of
any sum of money under this Agreement and such default continues
for a period of ten (10) days thereof; or if Lessee fails to
perform any covenant or condition required to be performed by
Lessee which failure shall not be remedied within ten (10) days
after notice thereof from Lessor to Lessee; or if Lessee shall
dissolve, make or commit any act of bankruptcy, or if any
proceeding under any bankruptcy, or insolvency statute of any
laws relating to relief of debtors is commenced by Lessee, or if
any such proceeding is commenced against Lessee and same shall
not have been removed within thirty (30) days of the date of the
filing thereof; or if a receiver, trustee, or liquidator is
appointed for Lessee for all or a substantial part of Lessee's
assets with Lessee's consent, or if without Lessee's consent the
same shall not have been removed within thirty (30) days of the
date of the appointment thereof; or if an order, judgment or
decree be entered by a court of competent jurisdiction and
continue unpaid and in effect for any period of thirty (30)
consecutive days without a stay of execution; or if a writ of
attachment or execution is levied on any Car is not discharged
within ten (10) days thereafter, Lessor may exercise one or more
of the following remedles with respect to the Cars:

(a) Immediately terminate this Agreement and Lessee's
rights hereunder;

(b) Require Lessee to return the Cars to Lessor at
Lessee's expense, and if Lessee fails to so comply, Lessor may
take possession of such Cars without demand or notice and without
court order or legal process;

(c) Lease the Cars to such persons, at such rental and
for such period of time as Lessor shall elect. Lessor shall
apply the proceeds from such leasing, less all costs and expenses
incurred in the recovery, repair, storage, and renting of such
Cars, toward the payment of Lessees' obligations hereunder.
Lessee shall remain liable for any deficiency, which, at Lessor's
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option, shall be paid monthly, as suffered, or immediately, or at
the end of the term of damages for Lessee's default;

{2 xx DR RESx A x ERREx ARAx RERSKEx AN Sx kRRR ALCKILR OF
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(e) Pursue any other remedy which Lessor may have.

Each remedy is cumulative and may be enforced
separately or concurrently. If Lessee fails to perform any of
its obligations hereunder, Lessor, at Lessee's expense, and
without waiving any rights it may have against Lessee for such
nonperformance, may itself render such performance. Further,
Lessee shall reimburse Lessor for all costs and expenses
including reasonable attorneys' fees expended by Lessor in the
enforcement of its rights and remedies hereunder, and Lessee
shall pay interest on any amount owing to Lessor from the time
such amount becomes due hereunder at a rate of eighteen percent
(18%) per annum,such rate to be reduced, however, to the extent
it exceeds the maximum rate permitted by applicable law. 1In
addition, Lessee shall, without expense to Lessor, assist Lessor
in repossessing the Cars and shall, for a reasonable time if
required, furnish suitable trackage space for the storage of the
cars.

If applicable, Lessor shall be entitled to the remedies
of a Lessor under Section 1168 of the U.S. Bankruptcy Code.

*22, Return Provisions. Lessee agrees, immediately upon the
termination of each Rider, to return the Cars leased under such
Rider to Lessor at the location indicated in such Rider, suitable
for interchange service, empty and free from residue and in the
same good condition as when each Car was delivered to Lessee by
Lessor, ordinary wear and tear excepted. Lessee shall, on
demand, reimburse Lessor for the cost of damage to any of the
Cars or to the fittings or appurtenances thereto, caused by the
commodities transported therein or thereon. If any Car is return
to Lessor not free form accumulations of deposits, the Car shall
remain on rental until the earliest of thirty (30) days from the
date of return or the date the accumulations and deposits have
been removed.

In the event that any Car is not delivered to Lessor as
provided in this Section 22 on or before the end of the term
specified for such Car in the appropriate Rider, all of the
obligations of Lessee under this Agreement with respect to such
Car shall remain in full force and effect until such Car is so
delivered to Lessor; provided, however, in the event that any Car
is not delivered to Lessor as provided in this Section 22 within
thirty (30) days after the end of the term for such Car, the
Monthly Rental for such Car shall, upon the expiration of such
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thirty (30) day period, be set at one and one-half times the
Monthly Rental. '

' Lessee agrees, upon request of Lessor, to provide free
storage of any Car delivered to Lessor pursuant to this Section
22 for up to ninety (90) days after delivery of such Car to
Lessor. -

*23, Taxes. Lessee agrees to report and pay, in addition to
rent and service charges, all property, sales, use, leasing,
operating, excise, and other similar taxes regardless of how such
taxes are named or described, as may be levied or assessed with
respect to the Cars, together with any penalties, fines, or
interest thereon, and all duties, taxes, and similar charges
arising out of use of the Cars outside of the United States.

' ‘ In order to avoid loss, disallowance, recapture, or
other diminution of any tax benefits claimed by Lessor with
respect to the Cars, including, but not limited to any
accelerated depreciation deduction allowable under Section 168
and related Sections of the Internal Revenue Code of 1986 (the
wCode™), Lessee (i) shall use the Cars predominantly within the
continental United States within the meaning of the Code, (ii)
shall caused third parties having control over the Cars to use
the Cars predominantly within the continental United States
within the meaning of the Code, and (iii) shall not take or fail
to take any action which, under Sections 48 and 168(g) of the
Code, would cause Lessor to suffer a loss of any tax benefits
otherwise available to Lessor under Section 168 of the Code.

If Lessor shall lose by disallowance, recapture or
otherwise, any portion of said tax benefits as the result of any
act committed by Lessee or any third party having control over
the Cars or Lessee's or such third party's failure to take any
act, Lessee agrees to pay Lessor a sum which, after deduction of
all taxes required to be paid by Lessor in respect of the receipt
thereof under the laws of the United States or any political
subdivision thereof, shall be equal to the amount of the tax
benefits so lost by lessor, which sum shall be payable on written
demand made at any time after payment of the tax attributable to
the portion of the tax benefits lost; provided, however, that
Lessee shall be under no obligation to indemnify Lessor for the
amount of any tax benefits lost with respect to any Car for which
Lessee has paid to Lessor the Loss Value set forth in Section 9
hereof.

24. Insurance.

, Lessee shall, at all times while this Agreement is in
effect at its own expense, cause to be carried and maintained (i)
all-risk, physical loss or damage insurance with respect to each
Unit in minimum amount equal to the settlement value (as defined
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in Section 9(b)); and (ii) public liability insurance in a
minimum amount of per occurrence with respect to third
party personal injury and property damage, in each case for such
risks and with such insurance companies as are satisfactory to
the Lessor. All insurance shall be taken out in the name of
Lessee and shall name Lessor and any assignee of Lessor as
additional insureds and shall also list Lessor and any assignee
of Lessor as loss-payees as their interests may appear on the
insurance policies. Said pOllCleS shall provide that Lessor and
any assignee of Lessor shall receive ten (10) days prior written
notice of any material changes in coverage or cancellation
thereof. XKMXKmmxxxxﬁxnxxxxuxxxkkquxxxkxwxxm&xkkxﬁ#%kﬁ%k%k

xxxxxk&kxxxxgmexmxk«xxxﬂnxxxﬁ&kxxxxxuxhkxuxkﬁ%%%%%ﬁﬂkﬁkwﬁk &J//
Xpaspaotx xbox xanik Xxthea xXinsuasadxee. Any and all deductibles in the
described policies shall be paid by the Lessee. In the event

“that, and only with Lessor's written approval, Lessee shall be
permitted to self-insure on any specified interests, the Lessee

hereby warrants to place the Lessor in the same position as if

the relating insurance had been effected.

Each item obtained by Lessee pursuant to this Paragraph
shall be in accordance with the above terms and conditions, and
such terms and conditions shall be set forth on the Certificate
of Insurance provided to the Lessor pursuant to this
Subparagraph. Lessee shall furnish to Lessor concurrently with
execution hereof, and within thirty (30) days of receipt of a
written request from Lessor, and at intervals of not more than
twelve (12) calendar months from execution hereof, Certificates
.of Insurance evidencing the aforesaid insurance. Lessee shall
provide Lessor a Certified Copy of each insurance policy upon
written request.

25. Representations and Warranties of lessee. Lessee
represents and warrants that, as of the date of this Agreement:

(a) Lessee is a corporation duly incorporated, validly
existing and in good standing under the laws of the state of its
incorporation and is either duly qualified to do business and is
in good standing in such other jurisdictions in which the
business and activities of Lessee require such qualification, or
its failure to so qualify in any such other jurisdiction will not
have a material adverse impact on this Agreement.

(b) Lessee has full corporate power to enter into this
Agreement.

(c) The Agreement had been duly authorized, executed,
and delivered by Lessee, and constitutes a valid, legal and
binding agreement, enforceable in accordance with its terms.
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(d) No approval is required by Lessee from any
governmental or public body or authority with respect to the
entering into or performance of this Agreement.

(e) The entering into and performance of this
Agreement will not conflict with, or result in a breach of, the
terms, conditions, or provisions of (i) any way, or any
regulation, order, injunction, permit, franchise, or decree of
any court or governmental instrumentality, and (ii) any
indenture, agreement, or other instrument to which Lessee is
party or by which it or any of its property is bound.

(f) Lessee is neither an organization described in
Section 48(a) (4) nor a governmental unit described in Section
48 (1) (5) of the Internal Revenue Code of 1986.

~ *26. Modifications. 1In the event the United Department of
Transportation, or any other United States or Canadian
governmental agency, or the Association of American Railroads, or
the Canadian Transport Commission, or any other non-governmental
organization having jurisdiction over the operation, safety or
use of railroad equipment in the United States or Canada,
requires that Lessor add, modify, or in any manner adjust the
Cars subject to this Agreement in order to qualify them for
operation in railroad interchange, Lessee agrees to pay for such
additions, modifications or adjustments.

27. Notices. With regard to any Car, any notice, demand or
request required or permitted to be made, given or served by
either party to or upon the other hereunder, shall be in writing
and shall be deemed to have been made when deposited in the
United States or Canada mail, certified or registered mail,
postage prepaid and addressed to Lessor or Lessee at the address
set forth in the appropriate Rider.

28. Successors. This Agreement shall be binding upon the
parties hereto, their respective successors, assigns and legal
representatives; and shall remain in full force and effect from
the date hereof until the completion of the leasing ‘arrangements
shown on each and every Rider, and all Cars the lease for which
shall not have been earlier terminated are returned to Lessor.

29. Additional Provisions. Additional provisions of this
Agreement, if any, will be set forth in the Riders.

30. Captions. Captions to any provision of this Agreement

are for ease of reference only and are not to be construed to be
part of this Agreement.
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31. Governlng Law. This Agreement shall be governed by and
interpreted in accordance with the laws of the State of
California.

IN WITNESS WHEREOF, the parties hereto have duly executed
this Agreement (such execution may be by two or more
counterparts, each of which shall be deemed an original) as of
the date and year first above written.

MNVA RAILROAD, INC.

LESSEE:
By: W
Title: PRESIDENT

ATTEST: W

HELM FINANCIAL CORPORATION
LESSOR:

ey (WDl s T
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FROM HELM CHGO

PURSUANT TO LEASE AGREEMENT DATED AUGUST 187H,

ATTACHMENT # 1

CAR NUMBERS:

EXHIBIT A

CERTIFICATE OF ACCEPTANCE

481639
481619
481569
481625
481647
481578
481536
481596
481600
481562
481583
481551
481527
481577
481544
481540
461599

481593

461579
481635

OF

RAILROAD CARS

481564

481694
481598
481590
481631
481550
481528
481615
481557
481538
4816345

481872

481633
481618
481526
481617
481622
481627
481561
481573

481602
481636
481610
481621
481829
481576
481605
481649
481592
481614
481571
481608
481534
481580
481604
481541
481556
481646
481863

481632
481885
481612
481623
481597
4816114
481560
481643
481607
481842
4815638
481640
481878
481543
4813555
481603
4815847
4819589
481586

1989

481549
481644
481641
481630
481591
481570
481332
481574
481567
481614
481525
481548

481624

481566
481642
481553
481859
481837
481629
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PURSUANT TO

EXHIBIT 2

LEASE AGREEMENT DATED AUGUST 18TH,

CERTIFICATE OF ACCEPTANCE

OF
RAILROAD CARS

1989

This Certificate related to the railroad cars listed below
leased by Helm Financial Corporation to

under a Lease Agreement dated August 18,

1989,

(the "Agreementh"),

into which this Certificate is incorporated by Section 3 thereof.

DESCRIPTION OF CARS;

481628
481533

481539
Lessee hé%é%y ce

the Agreement.

COVERED HOPPERS

481648

481613 481645 481606
481545 481552 481546 481554
481626 481565 481595 481582
481584 481588 481601 481581 -

481587

rtifies the fitness and suitability and its
unconditional acceptance of the railroad cars listed herein as of
the date below written and hereby subjects said railroad cars to

Lessee hereby certifies that the representations and
warranties of Lessee contained in the Agreement are true and
correct as of the date below written and that no event of default
exists or with the passage of time would exist with regard to the

Agreement.

Lessee hereby certifies that the undersigned officer signing
on behalf of Lessee is duly authorized to execute and deliver

this Certificate.

CHICAGO\HELM-MNV.RLA

MNVA_RAILROAD, INC

LESSEE

By: _ & 4
Title: pRESIDENT

Date: SEPTEMBER 11, 1989
Attest/Witness:

By: g *Q{)m !SD%Q
Title: nghgjgg \ %
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PXKKIBIT A

PURBUANT TO LEABE AQREEMENT DATED AUGUBT 187K, 198¢

CERTIFICRTE OF AGQEPTANCE
oy
RAILROAL CARS

This certifioate related to the rallroad cars listed helow
lsased by Helm Financial Covparation te 2 AT L TN
under a Lease Agreement dated August 18, 1989, '~h¢ “hgrnamanf““

inte which thig Certificate is zncorporated by Sention ? theraot.

-DEBCRIPTION OF CARS! roypwuDd HOPPER

CAR HUMBERS! 481530

lLagnae hereby certifieg the fitneas and sulitability ana i:s
dnconditional acceptance of the rallroad cars risted herein as of
the date below written and hereby subjects sald valirsad cavs
the Agresment.

Lagsea hezery Ccartifies that the represeprtationsg and=-
warranties of Lagsee contained in the Agreement are “rus and

IR R

covrract as af the date helew written and that rno evant of ﬂa‘hulr

p

i s )

gxista or with the passage of time would exist with regavd %e =na

-

hAgrearant,

Lewsaae hereby certifies that the undersiuned o“icgr S"ﬁﬁﬁg
on behalf of Laceee ia duly authavized o axscute and dellve
this Certificats. :

‘lK [
5 o

SANUYA BRI BOAT SN

TRESEE N
- t"l
By: . mzﬁgx&u }
SR e f ety
TLviG: _ERRwIDIND o
Datar  gooonEr &, D3R

S

RCLasl, /Yilnieyy
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RIDER #1.1

PURSUANT TO LEASE AGREEMENT DATED AUGUST 18, 1989

I. NUMBER OF CARS: 119
IT. DESCRIPTION OF CARS: 4750 Cubic Foot Covered Hopper
Ccars '
IIT. CAR NUMBERS: NAHX 481000 Series to be restenciled MNVA

Marks with the same Series.

Iv. TERM: Lease Term will not begin until the date of

delivery of the last Car subject to this Lease to the
Point of Delivery (stated below) and for

thereafter on all of the cars. The Lease Term
will begin on the first day of the month following the
month of the last Car's delivery date but in no event
will it be later than ) for all the Cars
delivered up to that date.

V. RENTAL RATE: 2 plus any amounts due under
Modification Section 26. Rent begins to accrue and
becomes payable for each Car when it is delivered to
Point of Delivery (stated below) or into the control of
the Lessee. Rent payment is modified below.

VI. ANTICIPATED DELIVERY PERIOD: Y]

VII. POINT OF DELIVERY: MNVA Railroad Inc., Minneapolis,
Minnesota (CNW Delivery) or other location approved in
advance by Lessor. Delivery is further modified below.

VIII. RETURN POINT: Cars to be directed to a point
designated by Lessor following last loaded move.
IX. ADDITIONAL USAGE RENTAL: = /Car/mile for each
mile over niles that a Car travels over a

calendar year, prorated for periods less than a year
during the initial and final years of the Lease and

payable within of the end of the
period.

X. THE CARS MAY BE USED ONLY FOR THE TRANSPORTATION OF THE
FOLLOWING TYPES OF COMMODITIES: Grain & Agricultural
Commodities.

XI. STIPULATED L.OSS VALUE SCHEDULE NOT APPLICABLE.
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XII. INSURANCE: LESSEE WILL FURNISH TO LESSOR CERTIFICATES
OR INSURANCE EVIDENCING LIABILITY COVERAGE AND CHRYSLER
RAIL TRANSPORTATION CORPORATION ("OWNERY") WILL BE NAMED
AS ADDITIONAL INSURED ON LESSEES LIABILITY INSURANCE
POLICY AS OF THE ACCEPTANCE DATE (DEFINED BELOW) OF
EACH CAR. THE CONTENTS OF SUCH CERTIFICATES OF
INSURANCE SHALL BE SATISFACTORY TO OWNER. LESSOR WILL
ALLOW LESSEE TO SELF-INSURE FOR PROPERTY DAMAGE AND
OWNER WILL BE THE DIRECT BENEFICIARY OF ALL PAYMENTS
ARISING FROM SECTION 9 (b) OF THE LEASE AGREEMENT.

XIIT. SPECIAL ITEMS: THE FOLLOWING SECTIONS HAVE BEEN EDITED
OR DELETED:

Section 2) Delivery. This paragraph is hereby amended to

state: ‘

Upon their Acceptance Date (as defined below) Cars will
be sent empty from the Des Moines, Iowa inspection site and on
the day they arrive at MNVA's Minneapolis, Minnesota facility
(Point of Delivery) that day will be the Delivery Date, as well
as the Rent Start Date for rental payments due on those Cars.
Immediately upon arrival Lessee will remove the Marks and replace
them as agreed above (Section III).

Section 3) Inspection and Acceptance. This Paragraph is
hereby amended to state that the Cars are to be marshalled at Des
Moines, Iowa wherein an inspection of the Cars by the Lessee will
take place. Lessee will execute a Certificate of Acceptance in
the form of Exhibit A which date thereof will be the Acceptance
Date for all Cars in compliance with AAR interchange condition,
and as long as the Cars meet this criteria and are in accordance
with the Railcar Transfer Letter ("RTL", Exhibit B) they are
acceptable and will be immediately sent to the Point of Delivery.
If the Cars after acceptance are in need of repairs due to the
separation of the partition sheets from the side sheets, Lessee
will not be liable for such repairs.

Section 5) Rent. The second sentence of paragraph (a) is to
read:

"Each Monthly Rental shall be paid in arrears on the
last business day of the month, prorating, however, any period
which is less than a full month on the basis of a month of thirty
(30) days."

Section 15) Linings. Cars are not lined; this paragraph is
deleted.

CHICAGO\HELM-MNV.RLA 2



Section 16) Marks. Cars will initially be stenciled with
reporting marks designated by Lessee, all at Lessee's expense.

At lease termination Lessee will cause the Cars to be restenciled
to reporting marks designated by Lessor prior to the last loaded

move of each Car at a cost to Lessor not to exceed per CAR.
Section 19) Charges. The following paragraph will be added to

the current section:

"ILessee shall be liable for any demurrage, track
storage or detention charge imposed in connection with any of the
Cars as well as loss of or damage to any Car while on any private
siding or track or on any private or industrial railroad or in
the custody of any Carrier not subject to the Interchange Rules
during the term of this Lease."

Section 20) Sublease and Assignment. Insert the following as
a paragraph between the two presently written:

Lessor hereby grants its consent to the sublease of the
Cars to other sublessees in the normal course of Lessee's
business, subject to the following representations and warranties
hereby made by Lessee with regard to all subleases existing or to
be existing permitted by this Section 20: (i) the term of any
sublease shall not be for a period ending after the initial term
of this Lease; (ii) there shall be no bargain renewal or bargain
purchase options available to any sublessee; (iii) in Lessee's
reasonable judgment, any sublessee shall be financially
responsible; (iv) in Lessee's reasonable judgment, any sublessee
shall not cause Lessee to violate the requirements set forth in
Section 23 hereof; (v) the sublease states it is a sublease which.
is subject to the rights of the Lessor of this Lease (the
vpPrimary Lease'") and (vi) there shall be no provision for further
assignment or sublease of the Cars in any sublease without
. notice.

Section 21) Default. This section shall be modified to state
that the Lessor is to provide notice to Lessee should they be in
default of payment and Lessee will have 10 days to cure such a
default.

Section 22) Return Provisions. Lessee is not liable to
provide storage; however, Lessee will notify Lessor 120 days
prior to the termination date of their intention to end or
continue the Lease Agreement.

Section 23) Taxes. This section excludes taxes on income of
Lessor. Add to the end of the first paragraph:

"Tessee will pay the taxes, et al, stated above whether
due to Federal, State or local governments of the United States
or similar entities outside the United States; however, Lessee

CHICAGO\HELM-MNV.RLA 3



will not be responsible to pay taxes on income of Lessor. Upon
Lessor's request the Lessee will forward copies of tax reports
and evidence of payment." .

Section 26) Modifications. The phrase at the end of the
" paragraph that reads:

"...Lessee agrees to pay for such additions,
modifications or adjustments."

will be changed to read:

. .Lessor agrees to pay for such additions,
modifications or adjustments and Lessee will pay additional

rentals equal to . ‘¥ per - . > of modification costs or part
thereof." L '
XIV. ADDRESSING OF NOTICES:
If to Lesseer MNVA Railrocad, Inc.

P.O. Box 218 _
Redwood Falls, MN 56283

If to Lessor: Helm Financial Corporation .
One Embarcadero Center
San Francisco, CA 94111
ATTN: ‘Director of Operations

Executed and delivered as of August 18, 1989, as a rider to.
and part of the above-referenced Lease Agreement between Lessor
and Lessee. :

MNVA RAILROAD, INC.

LESSEE:
By: A ;g@ ) gg -A:iéizénéé&=~

Title: PRESIDENT

HELM FINANCIAL CORPO ION
LESSOR:

B)7: " (f1; 1 <—=;___,,/:
Title: / ///"WGQL«/
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EXMIBIT B

August 18, 1989

Mr. Qery Jeggerd, Prewsidont
Southeast Dank Leasing Comfany
One Southaasgt Biscoyne BDoulaveyd
200 Bouth BisgCGayns Béulevard

Miami, Florida

3131

(¥l Btop 1214)
Ret Railoesr Tranafer Letter

Dear Mt, Jeggevd:

Buyar and/opr aAgent agredas, subjeqt Lo the terms and
- gonditions of the purchase asgreement of even date herewith, by
end among the Buyer, the Beller and the Trustee (the "Purchave
Agreemant¥), #nd of this letter (heraindfter referred to 8z the
*Railoar Trensfer Letter®), to sgeept delivery from Trumteo
snd/or Lesves ih “as {s condition", (subject only to the
excoptions set forth hereln and in Section 11 of the Purchase
Agresment), for inspectlion at Lessaee's Avon Faoility, of the
following number of Railoals:

(1)

(44)

(144)

On the Closing Dete (also sometimes referred to
hetein ay the "Fivat Dalivery Date®), at lesst
twenty (20) Ralloarzas,

on (the "Becond Delivery Date%),
£iftey (80) additionul Railoars pluw ¢ numher of
Railoare aqual €0 any Relloars whigh were mede
available to AQent on the First Delivery Date, but
which were rejected by Agent in sggordance with
geotion B(4d) below.

on (the "Third Delivery Date"),
forty-nina (49) addivionul Railoars plus & number
0f Ralloars equal to uny Railgsvs which were made
available to Agent on the Third Delivery Date, but
which were rejectsd by Agent in sgoordence with
seotion B(4) balow,

(a) Lexseas shall have wntil _

to make any repalrs to a Rallcar made
available to Agent on the Th Delivery
Data, in agcordance with ¢ erma Of gthe
?urcﬁllo Agresnent,



I£ Buyar accapty & Rulloar, {t shall accept such Railear n
' the mgnner provided for in Beotion 4(g) of this Agréement, and
{in the Railcar Trangfer Letter, and in acoordsnce with the
following provisions;

(L) within six (6) business 4ays of the riret Delivery
Date; or :

(14) within five (83) busineax dayes of the gecoena
pelivery Date; or :

(4ii)within seven (7) business dsys of the Third
Dolivery Date; provided however, that Buyer whall hava
until to accept any Rellcers whiaoh
were mede evailable to Agent on the Third Delivery
Date, but which were rejected by Duyer in accordance
with the provisions of this Agreement end the
provisions of the Railoer Trensfer Letter.

thisg Ralloar Transfer Letter, together with the provisiona
of Ssotion 3 of the Purchas¢ Agresment, sets forth the following
gtructure gottaining to the Oelivery, inspection, and acceptance
of the Equipment as guoh term ig defined {n the Purohive
Agreement, ALl capitalized terms herein shall have the meaning
asgigned to such tarmes in the Purchafe Agréeqnment,

“A% ig condition® shald mesn the condition of s pertiocular
Reilomy on the date suoh Rullcar is delivered to Buyer end/ot
Agont by Lesaaa, in the condition thet Buyer snd/or Agent finds
suon Rallcar on such dete, .eubjeoct only to am Interchange Deleat
end/0r 8 Grain Defect as more specitically desoribed in Bection
11 of the Purchiase Agresment,; which Lessse ahall Do tespongible
for ouring. In addition, Buysr und/or Agent shall be
responsible for sny Gtructural Detect (which shall msan any
failure of tho center psrtition of s Railcer).

(A) Lessae whall deliver each Rallcosy to the Avon Grain
Corapeny's fuollity lovated in Des Molnes, Xows (the
“Faallity"), L

(B)Y Upon delivery by Lesyee of each anth-} to the
Facility, Lasses and Agent, as thu csse may dbe, shall
perform the following:

(1) Laegsee shall i{mmediately notify Agent thst
Railcar is svailable and ready for inspection by
Agent et the reoility:

(2) After recelipt of notification f£rom Lesses, Agent
shall have; (i) with respect to any Railocar

delivered on the First Delivery bate or the Second
Delivery Datce luncil ' 77 andy (44
with regpaeot to any Raillosr deliverea on the Third

-l -



Delivery Date, until _ _. 4in whien
ao‘insﬁoct the Rellcar(s) to confirm the
Interghange Condition (other than any tellure of
the conter partition of & Repilcar, hereinafter
reforred to as s *gtructural Defect") of ssia
Ratloer(s), and %0 qonfirm that said Railloar(s) is
suitedlo for carrying ¢grain all in the mannar and
within the tims periods degoribed {n Seotion 11 of
the Purchase Agreensns; -

(3) After Agent hes epproved inapection of gaid
Railoer({s), Agent shall deliver an AocCeptance
Certificute to Beller and to Lessas in accordsnce
with the provigions of Geotion 3 of the Purchose
Agreement. Aftex delivery of the Acceptance
Cortificuta, Agent shall, #t ita own acost and
oxpensa, and at {ts own feoility, re-stengile gsid
Railoar(s) wieh Agent's warks. Any Rellcars while
being transportad to Agents faollity and pricr to
being re-stenciled by Agent, ahall continue to
pear the current running marks, Buyer shall
romove wny existing runnhiag marks from all
Ralloars accepted by Buyer, prior to
' In the avent thet -Buyar falle to remove any
existing running marke by Buyer
agrens to indemnify Seller for any cost or sxpehse
whioh may be {mposed upon or chargdd to Beller in
gonnection with such existing running marks whioch
are Not removed.

(4) In the event inspection of asald. Railosr is not
spPrOVvEd by Agent becouse of an exixting
Intetchange Dafest or becauxa said Railoar 4is not
guitable for carrying gqrain (a8 "drain Dsfpct®),
Lasses shall maka repairs {n the mannear prescribed
in Beotlion L1 of ths Purohsse Agraement, and
Loasog heraby sgrees to ha solely rexponaible tor
mexing auoh repaizs (other than for a struotursl
Daefedt or & Grain Defect) at its sole expense,
without any exponse to 8ellet,

(5) In the avant inspection of esid Rallcar ix not
spproved, and Lessee Maken the Necosasary repairs
thereto in the manner parsoribed herein snd Iin the
Purchaae Agreement, Agent shsll re-inspeot saia
Radlcar not later than he-

final date for inspection), and lhall'éo .
;ugvvkuwvy~uuv§9zﬁo€-§§vvr E&ih

——

Upon the deatruction, loss or delsy of any Rallaer (the “Lost
'Railoar®) s provided in €eation 9 of the Purchese Agreemant,
and upon receipt of a Notice to Bubstitute, Leasee shall hove



the o?eion to substitutea for much Lost Reiloar snother Reiloar
from 1ts own inventory (& "Substitute Ratlcar"™), and Buyer whall
uooog: gugh Aubavitute Ratdoar upen the same terms and
oonditions of this Agresement, provided, howevVer, that Buyer
shall have the option to rejeot a SBubstitute Rellcar which is
mote than éleven (1l) Yesrs old, or whioh is not a make of
Rallaar comparable to Railcars agreed to be purchased by uBuyer
USRS €O SRIY. RFORANE

Naither Trustee nor Lelses shall be held responsidle or be
deemed to be in default £or any felilure or Aeley in delivery of
sny Reiloar haraunder due to cevses Leyond the Trustee's oy
Leggsees's control inaluding, but not limited, adctm of Qod or the
public enemy, civil war, lnsurvection ox xlots, fires, explo-
slong or serious aceidents, governmentsl priorities or sllocae
tiong, strikes or labor disturbances, or complisnce with any
foreign, federal, stote or locel law or regulation or order of
any court of oompetent jurisdiction. _

After the Acceptanas Date, Buyer ghall azgume ell
rasponsibility in gonnection with any Railosr end other property
and all risks incident to ownership, maintensnce, repaiy, use
angd modification theredf and shel)l be xesponsibdble for end shall

rotect, defend, indemnify and hold harmless Seller, Trustee ashd

enses from and dgaingt sny snd all loaneg, oleime, lisbilities,
damages, axpenses, actions and counes of s@tions, inoiudihg bug
not limited to rsssonsble attorneys' fees arising out of the
uye, ownership or operation of an¥ Railuar snd other property
ALLOr tho AcceDPtsnce Date, including but witheut limiting the
gonorality of the forogoing, dwmege to or destruction or loss of
eny Rsilcar and other property and liability to all thixd
parties for property AQamsge, pérsonal 1niur{ or deusth
(including, but not limited to, any liabllity in any way srising
out of or related t6 any defect in any Railoar ond other
property at the time of and from and after delivery thereof in
socordanCe with the provisions of Ssotion 3 in the Purchase
Agreament),

g you and the other partien hereto ate in agxeement with thene
procedutes, kindly sign the acknovwledgemant and consent Delow,

Yours truly,

Chrysler Rail Tronsportation
(the “Buyer")

With respect to eavh Ralloer, the Lessoe and the Trustsee
shall each be bound dy the terms and conditions of that cercsin
Lease of Railroad EXquipment, dated am of Novembver 1, 1979,
betweon Agri and Trustee (the "Lease®), and esch signetory
nereto that 8 also & party to the Partiolpation Agreemant
referred to below, shell also Do bound by the tetms end

Q“



conditions of thet certain participation agreement dated as of
November }, 1979, among hgri, the Trustea, Southeadt (formarly
Anown 88 Southeast Pirst Leasing, Ine., 3 Florids corpoxation),
La falla National Bank, a nationdl hanking asaeciation, and
Bankers Life Company (the "Participation Agreement*), through
and ihcluding the Aooogtanco Date (as that term i{» defined in
the Purchate Agreement) of the lest Railcar constituting the
Tquipment (a8 that verm is defined in the Purchaxe Agreoment).

Fusthermore, with respsot te the Ternination Agreement and
Nalaage, of even date herewith between Southeast and Agri, (the
"rermination Agreement*) both purties heraby agree that suoh
Termination Agreement ghall be held in Zucrow., An sgecuted
original of the Termination Agreement shall be released by
Escrow Agent to each respective party on the Bffeqtive Date (&8
that term is defined in the Esoraw Agroement).

Additionally, Agri scknowledges that it has received und
reviewed an original execution copg of the Purchese Ayreement,
and herehy ugreesg and Congents to be bound by the tearms and
provisions partaining to the Levsse ap get forth therain,

Notwithatanding anything herein to the contrary, Agri shall not
have any obligation to make rental payments, to pay taxes, Or to
moke &ny other poymants purguant té the Leess with respact to
any Rallcer from angd sfter the cl{ following reooigt by Trustcoe
ortgellox of dn Aqceptance Certificate with respeot to such
Rofioar.

?ct:eknowxcdqo and oconsent to the terms and provigions of this
ettort '

R ATt St R S Pui i risahiny
ﬁouthllls ianE Leaain A9zl Industries
company (the “Se¢ller” (the “Leasea") |

. iyl L e o ity
Excﬁtnqa National BunE 5! - ’

chicego, Trustee (the “"Agent")

not {n ita fndividual capacity,
but salely as trustee under a

Trust Agreoment dated November I,
© 34879 with Bouthaast Henk Lesaih
Compafy ap beneficiery ‘
(the "Trustee*)
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DXKIBIT A

PURBUANT TO LBABE AGREEMENT DATED AUQUST 1G6TH, 3989

QGERTIFICATE OF ACCBPTANODR
or
RAILROAD CARS

This Certificate related to the railroad cars listed beloew
leaged by Helm Financlal Corporation to .
under a Leasa A¢reement dated August 18, 1989, (the "'Agraamant\),
inte which this Certificate {s incorperated by Saction 3 thereotf.

DESCRIPTION OF CARS;

CAR NUMBERS!

Lessee hereby certifias the fitness and sultablility and ite
unconditional acceptance of the railroad cars listaed heraein as of
the date balow written and hereby subjecte sald railroad cars to
the Agreanment.

lasses haredby certifies that the repreaentations and
warranties of Lessee contained in the Agreement are true and
correot aa of tha date balow written and that no evant af defaulet
exists or with the passage of time would exlist with regard to the
Agreamant. . ‘

Lessee hereby certifies that the undersigned officer signing
on behalfr of Lesaeas {sm duly authorized to axecute and deliver
this Certificate, :

LEaskEY
Byt
Titla:

Datat

Attest/Witheuss
By:
Title!
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